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OATH OR AFFIRMATION

1, Ronald W.Goff , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

Brookline Group, LLC , as

of December 31 , 20 14 , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director hessany proprietary interest in any account

classified solely as that of a customer, except as follows:

None

Signature

Ronalrl W Goff
Title

This report **contains (check all applicable boxes):
(a) Facing Page.

E (b) Statement of Financial Condition.
(c) Statement of Income (Loss).
(d) Statement of Changes in Financial Condition.

(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
(f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
(g) Computation of Net Capital, e o

O (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.

D (i) Information Relating to the Possession or Control Requirements Under Rule 15c3-3.

(j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15c3-1 and the

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15c3-3.
(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of

consolidation.

(1) An Oath or Affirmation.
(m) A copy of the SIPC Supplemental Report.

(n) A report describing any material inadequacies found to exist or found to have existed since the date ofthe previous audit.

**For conditions of confidential treatment of certain portions of tltis jìling, see section 240.17a-5(e)(3).
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Members

of Brookline Group, LLC

We have audited the accompanying financial statements of Brookline Group, LLC (an Alabama
limited liability company), which comprise the statement of financial condition as of December
31, 2014, and the related statements of operations, changes in members' capital, and cash flows
for the year then ended that are filed pursuant to Rule 17a-5 under the Securities Exchange Act
of 1934, and the related notes to the financial statements and supplemental information.
Brookline Group LLC's management is responsible for these financial statements. Our
responsibility is to express anopinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting

Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material

misstatement. The company is not required to have, nor were we engaged to perform, an audit of
its internal control over financial reporting. Our audit included consideration of internal control
over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
company's internal control over financial reporting. Accordingly, we express no such opinion.
An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement

presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial condition of Brookline Group LLC as of December 31, 2014, and the results of its
operations and its cash flòws for the then ended in accordance with accounting principles
generally accepted in the United States of America.

The computation of net capital and aggregate indebtedness under Rule 15c3-1 of the Securities
and Exchange Commission has been subjected to audit procedures performed in conjunction
with the audit of Brookline Group LLC's financial statements. The supplemental information is
the responsibility of Brookline Group LLC's management. Our audit procedures included
determining whether the supplemental information reconciles to the financial statements or the

underlying accounting and other records, as applicable, and garforming procèdures to test the

completeness and accuracy of the information presented in the supplernental information. In
forming our opinion on the supplemental information, we evaluated whether the supplemental

information, including its form and content, is presented in conformity with Rule 17a-5 of the
Securities Exchange Act of 1934. In our opinion, the supplemental information is fairly stated, in

all material respects, in relation to the tinancial statements as a whole.

February 27, 2015



BrooklineGroup,LLC , s

Statementof FinancialCondition

December31,2014

Assets

CurrentAssets
Cash $ 687,846

Cashondepositwithclearingbroker 87,181
Accountsreceivable 64,770
Employeeadvances 25,000

Totalcurrentassets 864,797

NoncurrentAssets
Restrictedsecurities 25,704

Warrants(notreadilymarketable) 195,304
Propertyandequipment,net 8,938
Prepaidexpensesanddeposits , s 36,420

Totalnoncurrentassets 266,366

Totalassets $ 1,131,163

Liabilities andMembers'Capital

CurrentLiabilities

Accountspayable $ 20,985
Dueto clearingbroker 8,812
Accruedexpenses 616,271

Totalcurrentliabilities 646,068

Members'equity 485,095

Totalliabilitiesandmembers'capital _$ 1,131,163_

Seenotesto financialstatements. 2



BrooklineGroup,LLC

Statementof Operations
YearEndedDecember31,2014

Revenues

Investmentbankingandconsulting $ 2,419,794
Commissions 103,831
Interestincome 7

Unrealizedgainoninvestments 37,742

Totalrevenues 2,561,374

Expenses
Salaries,commissionsandrelatedbenefits 1,947,488

Occupancyandotherofficeexpenses 120,345
Communications 39,417
Clearing,transactionservicesandresearch 80,429
Professionalfees 191,915

Regulatoryexpense 35,323
Otherexpenses 15,002
Travel,lodgingandmeals 34,332
Depreciationexpense 3,153

Totalexpenses 2,467,404

Net income $ 93,970

Seenotesto financialstatements. 3



BrooklineGroup,LLC

Statementof ChangesinMembers'Capital
YearEndedDecember31,2014

Total
ClassA ClassB Members'

Capital Capital Capital

BalanceatDecember31,2013 $ 391,125 $ - $ 391,125

Netincome(loss) 93,970 - , 93,970

Balanceat December31,2014 $ 485,095 $ - $ 485,095

Seenotesto financialstatements. 4



BrooklineGroup,LLC

StatementofCashFlows

YearEndedDecember31,2014

CashFlows FromOperatingActivities
Netincome $ 93,970

Adjustmentstoreconcilenet incometo netcash
Depreciationexpense 3,153
Unrealizedgainonwarrants (26,004)
Warrantsreceivedas compensation (17,374)
Changesinassetsand liabilities:

Accountsreceivable (3,168)
Receivablesfromclearingbroker 71,215
Prepaidexpensesanddeposits 18,248
Accountspayable (33,035)
Accruedcompensationandotherexpenses 588,130

Totaladjustments 601,165

Netcashprovidedbyoperatingactivities 695,135

Cash FlowsFrominvesting Activities
Purchaseofsecuritiesheldfor investment (13,965)
Unrealizedgainonsecuritiesheldfor investment (11,740)
Employeeadvances,net (25,000)

Netcashusedin investingactivities (50,705)

Netincreaseincash 644,430

Cash

Beginningof year 43,416

Endof year $ 687,846

Seenotestofinancialstatements. 5



. BROOKLINEGROUP,LLC

Notesto FinancialStatements

Note1.Natureof BusinessandSummaryof SignificantAccountingPolicies

Natureof Business

BrooklineGroup,LLC (Company)is a broker dealer registeredwith the Securitiesand Exchange
Commission(SEC)and is a memberthe FinancialIndustryRegulatoryAuthority(FINRA).The Company
providesinvestmentbankingservicesandretailsalesto its clients. Investmentbankingservicesinclude,
primarily,accessto newcapitalto itsclientsthroughprivateplacementsto retaliinvestors,privatecapital
firms and high networth individuals. Retailsales are offered throughthe Company'sbrokerdealer
operations.Accountsin this operationarecarriedby the Company'sclearingfirm,SterneAgee & Leach
Inc.,ona fullydisclosedbasisandtheCompanydoesnotcarrysecurityaccountsfor customersor perform
custodiaifunctionsrelatingto customersecurities.In early2014 th,esCompanyappliedto FINRAfor a
changein its MembershipAgreementto eliminateproprietarytradingfromitsauthorizedactivities. InApril
2014 it receivedapprovalfor thechange. Thischangereducedthe Company'snet capitalrequirement
froma minimumof$100,000toa minimumof $50,000.

Basis of Accounting

The Companyreportsthe resultsof its operationsandits financialconditionusingthe accrualbasis of
accounting.The accountingand reportingpoliciesof the Companyconformto accountingprinciples
generallyacceptedin the UnitedStatesof America(GAAP)and to generalpracticewithinthe brokerage
industry.

Members'Capital

The Companywasformedon March11,2010as a LimitedLiabilityCompanyunderstateof Delaware
statutes,and in 2012it changedits domicileand is nowan AlabamaCompany.Undertermsof the LLC
OperatingAgreement,the Companyshall have perpetualexistenceunless otherwise terminatedin
accordancewith the LLCOperatingAgreement.The Companyhas twoauthorizedclassesof members'
capital,ClassA andClassB.As of December31,2014only ClassA shareswereheldby membersof the
Company.

Useof Estimates

The preparationof financialstatementsinconformitywithGAAPrequiresmanagementto makeestimates
and assumptionsthat affectthe reportedamountsof assetsand liabilitiesand disclosureof contingent
assetsand liabilitiesat the date of the financialstatementsand tht ceportedamountsof revenuesand
expensesduringthereportingperiod.Accordingly,actualresultscoulddifferfromtheseestimates.

InvestmentBankingandConsulting Revenue

Investmentbankingrevenuesincludefeesandcommissionsarisingfromprivateplacements,finder's fees
andadvisoryservices. Feesandcommissionsare recorded at the timethe transactionis completedand
the related incomeis reasonablydeterminable. All related expenses,includingcommissionexpense
arisingfromthesetransactions,arealsorecordedat thedatetheyare reasonablydetermined.

6



BROOKLINEGROUP,LLC

Notesto FinancialStatements

Commissionincome , s

TheCompanyrecordscommissionincomeandrelatedexpensesonasettlementdatebasis.Toconformto
GAAP,theauditedfinancialstatementsareadjustedtotradedateaccountingwhereappropriate.

CashandCashEquivalents

Forpurposesof reportingcashflows,theCompanyconsidersall highlyliquidinvestmentspurchasedwith
anoriginalmaturityof threemonthsor lessto becashequivalents.Asof December31,2014,therewere
nocashequivalents.

Accounts Receivable

Accountsreceivableconsistprimarilyoffeesandexpensereimbursementsearnedduringthe yearbut not
receivedasofyear-end.Receivablesare recordedonlywhensubstantialevidentialmatterisobtainedasto
the validityof the receivable.As collectionof receivableshas historicallybeen consistentand timely,
managementdeterminedcollectabilityis reasonablyassured;assuch, theCompanydoesnotrecordan
allowancefor doubtfulaccountsor maintaina policyfor determiningreservesfor pastdue ordelinquent
receivables.

Investments

The Companymay from time to time hold investmentsreceivedas part of its compensationfor
investmentbankingservices. These investmentsare stated at fair value. Duringthe year, the
Companyreceivedcompensationin the form of warrantsfromcustomers. The Companymonitors
these investmentsforchangesin fair valuebasedon pertinentqualitativeandquantitativeinformation
availableto managementandmakesappropriatechangestothefairvalueonthestatementof financial
position.TheCompanyreviewsinvestmentsfor impairmentanddetermineswhetheranyimpairmentis
other-than-temporary.TheCompanyconsidersan impairmentto be other-than-temporarywhen it is
morelikelythan notthatthe investmentwill be liquidatedat anamountlessthan itscost basis.Any
other-than-temporaryimpairmentsare recognizedas realizedlossesfrominvestmentsanda newcost
basisis established.

PropertyandEquipment,Net

Propertyandequipmentare statedat cost lessaccumulateddepreciation.Maintenanceandrepairsare
chargedto expenseas incurred,and renewalsandbettermentsare capitalized anddepreciatedover the
estimatedusefullivesof the relatedassets.Gainsand losseson disposalsare creditedor chargedto
operations.

Depreciation

Depreciationiscomputedonthe straight-linebasisusinga life thatmostcloselyapproximatesanasset's
usefullife. As of December31, 2014,propertyandequipmentconsistedof computersandfurnitureand
fixtures,allof whichhavea fiveyearestimatedusefullife.

Depreciationexpenseamountedto $3,153 for the year ended December 31,2014.

7



BROOKLINEGROUP,LLC

Notesto FinancialStatements

Advertising Costs

The Companyexpensesadvertisingcostsduringthe periodin whichtheyareincurred.During2014,the
Companycharged$7,735to advertisingexpense,whichis includedincommunicationsexpensesin the
accompanyingstatementof operations.

IncomeTaxes

The Companyistreatedas a partnershipforfederalandstateincometax purposes.Asa partnership,it is
nota taxpayingentityfor federalorstateincometax purposes.Accordingly,noprovisionfor incometaxes
has been recordedin the financialstatements.All incomeor losseswill be reportedon the members'
respectiveincometaxreturns.

ManagementhasevaluatedtheCompany'staxpositionsandconcludedthat theCompanyhad takenno
uncertaintaxpositionsthatrequireadjustmentto thefinancialstatementstocomplywith the provisionsof
FinancialAccountingStandardsBoard (FASB)AccountingStandardsCodification(ASC) 740, locome
Taxes.TheCompanyis notsubjectto incometax examinationsby the U.S.federal,stateor localtaxing
authoritiesforyearspriorto 2011,with fewexceptions. ""

Risk andUncertainties

Investmentsare exposedto variousriskssuchas interestrate,market,andcreditrisks.Dueto the levelof
risk associatedwith certaininvestments,it is at leastreasonablypossiblethatchangesin the valueof
investmentswill occur in the near term and that such changescould affect the Company'sfinancial
condition.

SubsequentEvents

TheCompanyhasevaluatedeventsor transactionsoccurringafterDecember31,2014,the balancesheet
date,throughFebruary27,2015,thedatethefinancialstatementswereissued,anddeterminedtherehave
been no such eventsor transactionswhich would impact the financialstatementfor the year ended
December31,2014.

Note2.Concentrationsof CreditRisk
TheCompanymaintainsits cashbalancesat highcreditqualityfinancialinstitutions.At times,thebalances
intheseaccountsmayhaveexceededfederallyinsuredlimits.TheCompanydid notexperienceany losses
insuchaccounts.TheCompanyperiodicallyreviewedthe relativecreditstandingofthe financialinstitution
andbelieveditwasnotexposedto anysignificantcreditriskon cash.

TheCompanyisengagedinvariousinvestmentbankingactivitiesinwhichcounterpartiesprimarilyinclude
privateandpubliccompanies.Intheeventcounterpartiesdo notfulfill theirobligations,,the Companymay
beexposedto risk. Therisk of defaultdependson thecreditworthineesof thecounterpartyor issuerof the
instrument.It is theCompany'spolicyto review,as necessary,thecredit standingof counterparties.

Note3.FairValue Measurements

Underthe FASB'sauthoritativeguidanceonfair valuemeasurements, fairvalue is the pricethat would be
receivedto sell anassetor paidto transfera liabilityin anorderlytransactionbetweenmarketparticipants
at themeasurementdate. in determiningfairvalue,the Companyusesvariousmethodsincludingmarket,

8



BROOKLINEGROUP,LLC

Notesto FinancialStatements

income and cost approaches.Based on these approaches,the Companyoften utilizes certain
assumptionsthatmarketparticipantswoulduseinpricingtheassetor liability,includingassumptionsabout
risk and or the risks inherent in the inputs to the valuationtechnique. These inputscan be readily
observable,market corroborated,or generally unobservableinputs. The Companyutilizes valuation
techniquesthat maximizethe use of observableinputsand minimizethe use of unobservableinputs.
Basedon the observabilityof the inputsused in the valuationtechniquesthe Companyis requiredto
providethefollowinginformationaccordingto thefair valuehierarchy.Thefair valuehierarchyranksthe
qualityandreliabilityof the informationusedtodeterminefairvalues.Financialassetsand liabilitiescarried
at fairvaluewillbeclassifiedanddisclosedinoneof thefollowingthrèe'categories:

Level1 Quotedpricesfor identicalassetsandliabilitiestradedinactiveexchangemarkets,suchas the
NewYorkStockExchange.

Level2 Observableinputsother than Level 1, includingquotedpricesfor similarassetsor liabilities,
quoted pricesin lessactivemarkets,or otherobservableinputsthat can be corroboratedby
observablemarketdata. Level2 also includesderivativecontractswhosevalue is determined

using a pricingmodel with observablemarketinputsor can be derivedprincipallyfrom or
corroboratedbyobservablemarketdata.

Level3 Unobservableinputssupportedby littleornomarketactivityfor financialinstrumentswhosevalue
is determinedusingpricingmodels,discountedcashflowmethodologies,orsimilartechniques,
aswellasinstrumentsfor whichthedeterminationof fairvaluerequiressignificantmanagement
judgmentorestimation;alsoincludesobservableinputsfornonbindingsingledealerquotesnot
corroboratedbyobservablemarketdata.

The Companyhas various processesand controls in placeto ensure that fair value is reasonably
estimated.A modelvalidationpolicygovernstheuseandcontrolof valuationmodelsusedto estimatefair
value. This policyrequiresreviewand approvalof models,andperiodicre-assessments of modelsto
ensure that they are continuingto performas designed. Wheremarketinformationis not avaliableto
support internal valuations,independentreviewsof the valuationsare performedand any material
exposuresareescalatedthrougha managementreviewprocess.

While the Companybelievesits valuationmethodsare appropriate'andconsistentwith other market
participants,the use of differentmethodologiesor assumptionsto determinethe fair value of certain
financialinstrumentscouldresultinadifferentestimateof fairvalueat thereportingdate.

Duringthe year endedDecember31,2014,therewerechangesto the Company'svaluationtechniques.
Thesechangesarenotexpectedto havea materialimpacton itsfinancialpositionor resultsof operations.

Followingis a descriptionof thevaluationmethodologyusedforassetsmeasuredat fairvalue.

Restrictedsecurities:As of December 31,2014,theCompanyheldrestrictedsecuritiesobtained
from the exerciseof warrants,which are subjectto a holdingperiod. Due to the short-term
restrictionperiodon the saleof theseassets,the Companyvaluedthese restricted securitiesat
thequotedmarketpricefor identicalassetswithnodiscountfor lackof marketability.

9



. BROOKLINEGROUP,LLC

Notesto FinancialStatements

Warrants:As of December31, 2014,warrantinstrumentswerevaluedat the fair valueusing
market quotationsof the underlyingstock, reducedby the exerciseprice of the warrant.In
determiningfairvalue,theCompanyconsidersall relevantqualitativeandquantitativeinformation
available.Thesefactorsare subjectto changeovertimeandarereviewedperiodically.

Thefollowingtablesetsforthby level,withinthefairvaluehierarchy,theCompany'sfinancialassetsatfair
valueasof December31,2014.

Assets at FairValueasof December31,2014
Level1 Level2 Level3 Total

Restrictedsecurities $ - $ 25,704 $ - $ 25,704
Warrants $ - $ 195,304 $ - $ 195,304

Totalfinancialassets $ - $ 221,008 $ - $ 221,008

The followingtablepresentsa reconciliationof assetsmeasuredat fair valueon a recurringbasisusing
significantunobservableinputs(Level3assets).

Warrants

Balance,beginningof year $ 151,926

Totalunrealizedgains includedinstatementof operations 26,004

Purchases,sales,issuancesandsettlements:
Issuances 17,374

Nettransfersoutof Level3 (195,304)

Balance,endof year 'Š -

TheCompanyrecognizestransfersintoandoutof levelsat theendof thereportingperiod.TheWarrants
were transferredoutof Level3 duringthe year endedDecember31,2014becauseof the existenceof
quotedmarketpricesinactivemarketsforsimilarassets.

Thefollowingtablepresentsa scheduleoffinancialassetsheldby the Companyas of December31,2014
and the relatedunrealizedgainsand losses. Net realizedandunrealizedgainsand losseson financial
assetsare includedin net income.

Unrealized

Cost FairValue Gain (Loss)

Restrictedsecurities $ 13,965 $ 25,704 $ 11,739
Warrants 566,526 195,304 (371,222)

Totalfinancialassets $ 580,491 $ 221,008 $ (359,483)

10



BROOKLINEGROUP,LLC

Notesto Financial Statements

Note4.Propertyand Equipment,Net a -
Propertyandequipment,netof accumulateddepreciation,consistof the followingas of December31,
2014:

2014

Furnitureand fixtures $ 4,303
Computerequipment 11,460
Accumulateddepreciation (6,825)

$ 8,938

Note5.Commitments
The Companyleasesofficespaceundera non-cancelableoperatingleaseexpiringApril 30, 2015. The
lease is renewablein three-monthincrementsand the aggregateminimumfuture lease commitment
throughDecember31,2015is $27,956.

Theobligationforadditionalofficespaceis undera SharedServicesAgreementas describedinNote6.

Rentalexpenseamountedto $95,865for theyearendedDecember31,2014and is includedin occupancy
andotherofficeexpensesontheaccompanyingstatementof operations.

Note6.RelatedPartyTransactions , s a

The Companyutilized officespaceand paid overheadcosts underthe terms of a Shared Services
Agreementon a month-to-monthbasis. The partiesof this agreementare BrooklineGroup, LLC and
anothercompanywithwhichitsharespartialcommonownership.FortheyearendingDecember31,2014,
total rentand overheadcosts incurredtotaled$9,984and $11,688,respectively,and were determined
primarilybasedonaproportionof spaceoccupiedandresourcesutilized.

Note7. NetCapitalRequirements
The Companyis subjectto the SEC UniformNet CapitalRule (Rule 15c 3-1), which requiresthat the
maintenanceof minimumnetcapitaland thattheratioof aggregateindebtednessto netcapital,as defined
by Rule15c3-1, shall notexceedcertainlimits.At December31, 2014,theCompanywas in compliance
withboththeirminimumnetcapitalandratioof aggregateindebtednessrequirements.

Note8. AnnualAuditReport
The auditedfinancialstatementsof the Companyfor the most recentauditperiodare availableat the
principalofficeof theCompany,andwillbe maileduponwrittenrequestpursuantto SECRule17a-5.

Note9.SubordinatedLiabilities
Therewerenoliabilitieswhichweresubordinated to the claimsofgeneralcreditorsat December31,2014.

11



Schedule1

BrooklineGroup,LLC

Computationof NetCapitalandAggregateIndebtednessUnderRule15c3-1

of the SecuritiesandExchangeCommission
As of December31,2014

Computationof netcapital
Totalstockholder'sequityqualifiedfornetcapital i * $ 485,095
Deductnon-allowableassets:

Receivablefromprivateplacements 64,770
Employeeadvances 25,000
Otherinvestments- warrants 195,304
Restrictedsecurities 25,704

Propertyandequipment,net 8,938
Prepaidexpensesanddeposit 36,420

Netcapital $ 128,959

Computationof basicnetcapitalrequirement
Minimumnetcapitalrequired(6-2/3 percentof aggregate

indebtedness) $ 42,484

Minimumdollarnetcapitalrequirement $ 50,000

Netcapitalrequirement $ 50,000

Excessnetcapital $ 78,959

Excessnetcapitalat 1,000percent(netcapitalless
10percentof aggregateindebtedness) $ 65,233

Computationof aggregateindebtedness
Totalaggregateindebtednessfromstatementoffinancial

condition $ 637,256

Percentageof aggregateindebtednessto netcapital 494%

Seereportof independentregisteredpublicaccountingfirm 12



Schedule1

BrooklineGroup,LLC i-

Computationof NetCapitalandAggregateindebtednessUnderRule15c3-1

of the SecuritiesandExchangeCommission
As of December31,2014

ReconciliationwiththeCompany'scomputation
Netcapital,asreportedinCompany'sPartII (unaudited)

FOCUSreport $ 128,959

Auditadjustments:

Netcapitalpercalculationabove $ 128,959

Seereportof independentregisteredpublicaccountingfirm . 13
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Report of Independent Registered Public Accounting Firm

We have reviewed management's statements, included in the accompanying exemption report, in
which (1) Brookline Group, LLC identified the following provisions of 17 C.F.R.§15c3-3(k)
under which Brookline Group, LLC claimed an exemption from 17 C.F.R.§240.15c3-3: k(2)(ii)
(the "exemption provisions") and (2) stated that Brookline Group, LLC met the identified
exemption provisions throughout the most recent fiscal year without exception. Brookline Group
LLC's management is responsible for compliance with the exemption provisions and its
statements.

Our review was conducted in accordance with the standards of the Public Company Accounting
Oversight Board (United States) and, accordingly, included inquiries and other required
procedures to obtain evidence about Brookline Group LLC's compliance with the exemption
provisions. A review is substantially less in scope than anexamination, the objective of which is
the expression of an opinion on management's statements. Accordingly, we do not express such
an opinion.

Based on our review, we are not aware of any material modifications that should be made to
management's statements referred to above for them to be fairly stated, in all material respects,
based on the provisions set forth in paragraph (k)(2)(ii) of Rule 15c3-3 under the Securities

Exchange Act of 1934.

February 27, 2015

CERTIFIE0 PuoLIC ACCOUNTANTS / BUSINESS CONSULTANTS



BROOKLINEGROUP,LLC

ExemptionReport
RequiredUnderRule15c3-3oftheSecuritiesandExchangeCommission
December31,2014

BrooklineGroup,LLC'sExemptionReport

BrooklineGroup,LLC(Company)is a registeredbroker-dealersubjectto Rule17a-5promulgatedbythe
SecuritiesandExchangeCommission(17C.F.R.§240.17a-5,"Repoitsto bemadeby certainbrokersand
dealers").ThisExemptionReportwaspreparedas requiredby 17C.F.R.§240.17a-5(d)(1)and(4). To
thebestofitsknowledgeandbelief,theCompanystatesthefollowing:

The Companyclaimedan exemptionfrom17C.F.R.§240.15c3-3underthefollowingprovisionsof 17
C.F.R.§240.15c3-3(k):17C.F.R.§240.15c3-3(k)(2)(ii).

TheCompanyclearsallcustomertransactionsona fully-disclosedbasis,witha clearingbroker-dealerand
promptlytransmitsall customerfundsandsecuritiesto said broker-dealer.Theclearingbroker-dealer
carriesallofthecustomeraccountsoftheCompanyandmaintainsandpreservessuchbooksandrecords
relatedto customeraccountsasrequiredbyRules17a-3and17a-4.

BrooklineGroup,LLC

I, __, affirmthat,to mybest knowledgeand belief, this ExemptionReport
is trueandcorrect.

By:
FINOP

Title:

DATE April7,2015



BROOKLINE GROUP,LLC

Agreed-Upon Procedures - Schedule of s

Assessments and Payments [GenerŠl Assessment
Reconciliation (Form SIPC-7)] to the Securities

Investor Protection Corporation (SIPC)
for the year ended December 31,2014
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INDEPENDENT ACCOUNTANT'S AGREED-UPON PROCEDURES REPORT

ON SCHEDULE OF ASSESSMENT AND PAYMENTS (FORM SIPC-7)

Members of Brookline Group, LLC

In accordance with Rule 17a-5(e)(4) under the Securities Exchange Act of 1934, we have
performed the procedures enumerated below with respect to the accompanying Schedule of
Assessment and Payments (Form SIPC-7) to the Securities Investor Protection Corporation
(SIPC) for the year ended December 31, 2014, which were agreed to by Brookline Group, LLC,
and the Securities and Exchange Commission,Financial Industry Regulatory Authority, Inc.,and
SIPC, solely to assist you and the other specified parties in evaluating Brooklipe Group, LLC's
compliance with the applicable instructions of Form SIPC-7. Brookline Group, LLC's
management is responsible for Brookline Group, LLC's compliance with those requirements.
This agreed-upon procedures engagement was conducted in accordance with attestation
standards established by the Public Company Accounting Oversight Board (United States). The
sufficiency of these procedures is solely the responsibility of those parties specified in this
report. Consequently, we make no representation regarding the sufIiciency of the procedures
described below either for the purpose for which this report has been requested or for any other
purpose. The procedures we performed and our findings are as follows:

1) Compared the listed assessment payments in Forn SIPC-7 with respective cash
disbursement records (check register), noting no differences;

2) Compared the amounts reported on the audited Form X-17A-5 for the year ended
December 31, 2014, as applicable, with the amounts reported in Form SIPC-7 for the
year ended December 31,2014,noting no differences;

3) Compared any adjustments reported in Fonn SIPC-7 with supporting schedules and
working papers,noting no differences; and

4) Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7 and in the
related schedules and working papers supporting the adjustments noting no differences.

We were not engaged to, and did not conduct an examination, the objective of which would be
the expression of an opinion on compliance. Accordingly, we do not express such an opinion.
Had we performed additional procedures, other matters might have come to pur attention that

would have been reported to you.

This report is intended solcly for the information and use of the specified parties listed above and
is not intended to be and should not be used by anyone other than these specified parties

February 27, 2015



SECURITIES INVESTOR PROTECTIONCORPORATION

SPC-7 P·°·s°×921852*0°2sh37n1gto3nó0D.C.20090-2185 SIPC-7
(33-REV 7/10) General AssessmentReconClliation (33-REV 7/10)

For the fiscal year ended _ _______i_6__
(Read carefully the instructions in your Working Copy before completing this Form)

TO BE FILED BY ALL SIPC MEMBERS WITH FISCAL YEAR ENDINGS

1.Name of Member, address, Designated Examining Authority, 1934 Act registration no. and month in which fiscal year ends for >-
purposes of the audit requirement of SEC Rule 17a-5:

I Note: If any of the information shownon the068556 FINRA DEC mailing label requires correction, please e-mail

Brookline Group LLC any corrections to form@sipc.org and so
2501 20th Place S STE 275 indicate on the form filed.

Birmingham, AL 35223-1748 Nameand telephone number of person to
contact respecting this form.

. Ron Goff 706-273-6666

2. A. General Assessment (item 2e from page 2) $ 6,211

B. Less payment madewith SIPC-6 filed (exclude interest) ( 2,201 )

Date Paid

C. Less prior overpayment applied ( )

D. Assessment balance due or (overpayment) 4,010

E. Interest computed on late payment (see instruction E) for____days at 20%'per annum 0

F. Total assessment balance and interest due (or overpayment carried forward) $ 4 010

G. PAID WITH THIS FoRM:
Check enclosed, payable to SIPC
Total (must be same as F above) $4,010

H. overpayment carried forward $( )

3.Subsidiaries (S) and predecessors (P) included in this form (give name and 1934 Act registration number):

The SIPC member submitting this form and the

person by whom it is executed represent thereby Broo ' Group LLC
that all information contained herein is true, correct
and complete. a o Partne ship or other organizacon)

(Autho'ized Signature)

Dated the 19 day of February , 20 . Financial and Operations Principal

This form and the assessment payment is due 60 days after the end of the fiscal year. Retain the Working Copy of this form
for a period of not less than 6 years, the latest 2 years in an easily accessible place.

Dates:
Postmarked Received Reviewed

u.
Calculations Documentation __ Forward Copy

ec:
e Exceptions:

G Disposition of exceptions:
1



DETERMINATIONOF "SIPC NET OPERATING REVENUES"
ANDGENERALASSESSMENT

Amounts for the fiscal period
beginning 01/01/20,4

and ending om

Eliminate cents
item No

28. Total revenue(FOCUSLine 12/Part liA Line 9, Code4030) $2,570,874

2b.Additions:

(1) Total revenuesfromthe securitiesbusinessof subsidiaries(exceptforeign subsidiaries)and
predecessorsnot included above.

(2) Netloss fromprincipal transactionsin securities in tradingaccounts.

(3) Netloss fromprincipal transactionsin commoditiesin trading accounts.

(4) Interestand dividendexpensedeductedin determiningitem 28.
- + * 0

(5) Netloss frommanagementof or participationin the underwritingor distribution of sectirities.

(6) Expensesotherthan advertising,printing, registrationlees andlegal feesdeductedin determiningnet
profit from managementof or participation in underwritingor distribution of securities.

(7) Nel loss fromsecurities in investmentaccounts.

Total additions

20.Deductions:
(1) Revenuesfromthe distribution of sharesof a registeredopenend investmentcompanyor unit

investmenttrust, fromthe sale of variableannuities,fromthe businessof insurance,frominvestment
advisoryservices renderedto registeredinvestmentcompaniesor insurancecompanyseparate
accounts,andfromtransactionsin securityfutures products.

(2) Revenuesfromcommoditytransactions.

(3) Commissions,floor brokerageandclearancepaidto other SIPCmembersin connection with
securities transactions.

(4) Reimbursementsfor postagein connectionwith proxysolicitation.

(5) Netgain fromsecurities in investmentaccounts. 37,742

(6) 100%of commissionsandmarkupsearned fromtransactions in (i) certificates of depositand
(ii) Treasurybills, bankersacceptancesor commercialpaperthat maturenine monthsor less
fromissuancedate.

(7) Direct expensesof printingadvertisingandlegal fees incurred in connection with other revenue
relatedto the securities business(revenuedefined by Section16(9)(L)of the Act).

(8) Otherrevenuenot related eitherdirectly or indirectly to thesecurities business.
(See Instruction C):

0

(Deductionsin excessof $100,000require documentation)

(9) (i) Total interest anddividendexpense(FOCUSLine22/PART llA Line 13.
Code 4075 plus line 2b(4) above) but not in excess
of total interest and dividend income. $_

(ii) 40%of margin interest earned oncustomerssecurities
accounts (40% of FOCUS line 5. Code 3960). $-

Enter the greater of line (i) er (ii)

Total deductions

2d, SIPCNet OperatingRevenues $ 2'

29. GeneralAssessment @ .0025 $ 6 211
(to page t, line 2.A.)

2



SIPC-7 Instructions
This form is to be filed by all members of the Securities investor Protection Corporation whose fiscal years end in 2011 and annually
thereafter.The form together with the payment is due no later than 60 days after the end of the fiscal year, or after membership
termination.Amounts reported herein must be readily reconcilable with the member's records and the Securities and Exchange
Commission Rule 17a-5 report filed. Questions pertaining to this form should be directed to SIPC via e-mail at form@sipc.org or
by telephoning 202-371-8300.

A. For the purposes of this form, the term "SIPC Net and limited partnership documentation.
Operating Revenues" shall mean gross revenues from the
securities business as defined in or pursuant to the applicable (i) Determine your SIPC Net Operating Revenues,
sections of the Securities Investor Protection Act of 1970 item 2d, by adding to item 2a, the total of item 2b,
("Act") and Article 6 of SIPC's bylaws (see page 4), less item and deducting the total of item 2c.
2c(9) on page 2. (ii) Multiply SIPC Net Operating Revenues by the

B. Gross revenues of subsidiaries, except foreign applicable rate.Enter the resulting amount in item
subsidiaries, are required to be included in SIPC Net 2e and on line 2A of page 1.
Operating Revenues on a consolidated basis except for a (iii) Enter on line 2B the assessment due as reflected
subsidiary filing separately as explained hereinafter. on the SIPC-6 previously filed.

If a subsidiary was required to file a Rule 17a-5 annual (iv) Su.b4ractline 2B and 2C from line 2A and enter the
audited statement of income separately and is also a SIPC difference on line 2D.This is the balance due for
member, then such subsidiary must itself file SIPC-7, pay the the period.
assessment, and should not be consolidated in your SIPC-7. (v) Enter interest computed on late payment (if

SIPC Net Operating Revenues of a predecessor member applicable) on line 2E.
which are not included in item 2a, were not reported (vi) Enter the total due on line 2F and the payment of
separately and the SIPC assessments were not paid thereon the amount due on line 2G.

, by such predecessor, shall be included in item 2b(1). (vii) Enter overpayment carried forward (if any) on
C.YourGeneralAssessmentshould be computedas follows: line 2H.
(1) linn Pa For the applicable period enter total revenue

based upon amountsreported in your Rule 17a-5 Annual D.Any SIPC member which is also a bank (as defined in
Audited Statementof incomepreparedin conformity with the Securities ExchangeAct of 1934) may exclude from SIPC
generally accepted accounting principles applicable to Net Operating Revenues dividends and interest received on
securities brokers and dealers.or if exempted from that securities in its investment accounts to the extent that it
rule, use X-17A-5 (FOCUSReport)Line 12, Code 4030. can demonstrate to SIPC's satisfaction that such securities

(2)Adjustments The purpose of the adjustments on page 2 are held, and such dividends and interest are received,
is to determine SIPC Net Operating Revenues. solely in connection with its operations as a bank and not in
(a) Additions Lines 2b(1) through 2b(7) assure that connection with its operations as a broker, dealer or member

assessable income and gain items of SIPC Net of a national securities exchange. Any memberwho excludes
Operating Revenuesare totaled, unreduced by any from SIPCNet Operating Revenues any dividends or interest
losses (e.g.,if a net loss wasincurred for the period pursuant to the preceding sentence shall file with this form
from all transactions in trading account securities, a supplementary statement setting forth the amount so
that net loss does not reduce other assessable excluded and proof of its entitlement to such exclusion,
revenues). Thus, line 2b(4)would include all short
dividend and interest payments including those E.Interest on Assessments. If all or any part of assessment
incurred in reverse conversion accounts, rebates payable under Section 4 of the Act has not been postmarked
on stock loan positions and repo interest which within 15 days after the due date thereof, the member shall
have been netted in determining line 2(a). pay, in addition to the amount of the assessment, interest

(b) Daductions Line 20(1) through line 2c(9) are either at the rate of 20% per annum on the unpaid portion of the
providedfor in the statue,as indeduction2c(1), or are assessmentfor each day it has been overdue,
allowedto arrive at an assessmentbase consistingof
net operating revenuesfrom the securities business. F. Securities and Exchange Commission Rule 17a-5(e)
For example, line 20(9) allows for a deduction of (4) requires those who are not exempted from the audit
either the total of interest and dividend expense(not requirement of the rule and whose gross revenues are in
to exceed interest and dividend income),as reported excess of $500,000 to file a supplemental independent public
on FOCUS line 22/PART llA line 13 (Code 4075), plus accountants report covering this SIPC-7 no later than 60 days
line 2b(4) or 40% of interest earned on customers' after their fiscal year ends.
securities accounts (40% of FOCUSLine 5 Code
3960). Be certain to complete both line (i) and (ii). Mail this completed form to SIPC together with a
entering the greater of the two in the far right column. check for the amount due, made payable to SIPC,
Dividends paid to shareholders are not considered using the enclosed return PO BOX envelope or wire

"Expense" and thus are not to be included in the tBhaenNyammeenttibank, New York
deduction. Likewise, interest and dividends paid to Swift: CITIUS33
partners pursuant to the partnership agreements ABA#: 021000089
would also not be deducted- Account Number: 30801482

Address: 111 Wall Street, New York, New York 10043 USA
if the amount reported on iine 2c (8) aggregates On the wire Identify the name of the firm and its SEC
to $100,000 or greater, supporting documentation Registration 8-# and label it as "for assessment."
must accompany the form that identifies these Please fax a copy of the assessment form to (202)-371-6720
deductions. Exampies of support information or e-mail a copy to form@sipc.org on the same day as the
include; contractual agreements, prospectuses, wire.

3



From Section 16(9) of the Act:
The term "gross revenues from the securities business" means the sum of (but withott'duplication)-

(A) commissions earned in connection with transactions in securities effected for customers as agent (net of commissions paid
to other brokers and dealers in connection with such transactions) and markups with respect to purchases or sales of securities
as principal;

(B) charges for executing or clearing transactions in securities for other brokers and dealers;

(C) the net realized gain, if any, from principal transactions in securities in trading accounts;

(D) the net profit, if any, from the management of or participation in the underwriting or distribution of securities;

(E) interest earned on customers' securities accounts;

(F) fees for investment advisory services (except when rendered to one or more registered investment companies or insurance
company separate accounts) or account supervision with respect to securities;

(G) fees for the solicitation of proxies with respect to, or tenders or exchanges of, securities;

(H) income from service charges or other surcharges with respect to securities;

(I) except as otherwise provided by rule of the Commission, dividends and interest received on securities in investment ac-
counts of the broker or dealer;

(J) fees in connection with put, call, and other options transactions in securities;

(K) commissions earned for transactions in (i) certificates of deposit, and (ii) Treasury bills, bankers acceptances, or commer-
cial paper which have a maturity at the time of issuance of not exceeding nine months, exclusive of days of grace, or any renewal
thereof, the maturity of which is likewise limited, except that SIPC shall by bylaw include in the aggregate of gross revenues only

an appropriate percentage of such commissions based on SIPC's loss experiencgpith respect to such instruments over at least
the preceding five years; and

(L) fees and other income from such other categories of the securities business as SIPC shall provide by bylaw.

Such term includes revenues earned by a broker or dealer in connection with a transaction in the portfolio margining account of
a customer carried as securities accounts pursuant to a portfolio margining program approved by the Commission. Such term does
not include revenues received by a broker or dealer in connection with the distribution of shares of a registered open end invest-
ment company or unit investment trust or revenues derived by a broker or dealer from the sales of variable annuities, the busi-
ness of insurance, or transactions in security futures products.

From Section 16(14) of the Act:
The term "Security" means any note, stock, treasury stock, bond, debenture, evidence of indebtedness, any collateral trust certificate,
preorganization certificate or subscription, transferable share, voting trust certificate, certificate of deposit, certificate of deposit for
a security, or any security future as that term is defined in section 78c(a)(55)(A) of this title, any investment contract or certificate

f interest or participation in any profit-sharing agreement or in any oil, gas or mineral royalty or lease (if such investment contract
or interest is the subject of a registration statement with the Commission pursuant to the provisions of the Securities Act of 1933 [15
U.S.C.77a et seq.]), any put, call, straddle, option, or privilege on any security, or group or index of securities (including any interest
therein or based on the value thereof), or any put, call, straddle, option, or privilege entered into on a national securities exchange
relating to foreign currency, any certificate of interest or participation in, temporary or interim certificate for, receipt for, guarantee
of, or warrant or right to subscribe to or purchase or sell any of the foregoing, and any other instrument commonly known as a secu-
rity. Except as specifically provided above, the term "security" does not include any currency, or any commodity or related contract or
futures contract, or any warrant or right to subscribe to or purchase or sell any of the foregoing.

From SIPC Bylaw Article 6 (AssessmentS):
Section 1(f):
The term "gross revenues from the securities business" includes the revenues in the definition of gross revenues from the securities
business set forth in the applicable sections of the Act.

Section 3:
For purpose of this article: e ,, 3

(a) The term "securities in trading accounts" shall mean securities held for sale in the ordinary course of business and not identified
as having been held for investment.
(b) The term "securities in investment accounts" shall mean securities that are clearly identified as having been acquired for invest-

ment in accordance with provisions of the Internal Revenue Code applicable to dealers in securities.
(c) The term "fees and other income from such other categories of the securities business" shall mean ali revenue related elher
directly or indirectly to the securities business except revenue included in Section 16(9)(A)-(L) and revenue specifically eXcepted in
Section 4(c)(3)(C)[Item 2c(1), page 2].

Note: 11the amount of assessment entered en line 2e of slPc-7 is greater than 1/2 of 1% of gross revenues Rom the securities business as defined above, you may submit that calculadon
along with the slPc-7 form to StPc and pay the smaller amoun1. subject to review by your Examining Authorny ard by SIPc.

SIPC Famininn Authoritier

AsE American slock Exchange, LLc FINRA Financial Indushy Regulatory Authority
CBOE chicago Board Options Exchange. lacorporated NYsE, Arca, Inc.
CHX chicago stock Exchange. incorporated NAsDAo oMX PHLX

slPC securit es lavestor Protechen Corporacon


